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ASSOCIATION GROUP QUALIFICATION INFORMATION
STATE OF ARKANSAS

The name and address of the group’s Membership Services Office is as follows:

American Benefits Association
16476 Wild Horse Creek Road
Chesterfield, MO 63017

American Benefits Association (ABA) was originally incorporated under the North Carolina
Nonprofit Corporation Act on March 24, 1975 as the American Association of Independent
Employers. The Association subsequently redomesticated to Alabama effective August 24, 1999
and the Articles of Incorporation were amended to the current name as of March 8, 2001. On
June 1, 2001, the Association redomesticated to the state of Illinois. ABA has offices in lllinois,
Missouri, and the District of Columbia.

The association does not currently have an office in Arkansas.

N/A.

Membership dues are currently charged in the amount of $7.95 per month.

The Articles of Incorporation and the Bylaws provide that the purpose of the organization is
educational. ABA is a non-profit corporation whose purpose is to promote the health and
welfare of its members by disseminating information of special interest and providing discounts
through the Association’s group purchasing power.

Please see the enclosed membership brochure.

Applicants eligible for membership are adult persons who have an interest in and a need for the
activities, programs, and benefits of the organization.

Members are recruited through contracted enrollers utilizing various methods including cold
calls, advertising, and self-employed business lists.

The organization’s Bylaws and Articles of Incorporation are enclosed.

Attached is a current list of Arkansas association members. There are only seven current
Arkansas members. However, the current nationwide membership is 6,248.

Attached is a current income statement and balance sheet.

ABA does not receive any compensation from National Health Insurance Company of any kind.
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Enjoy many discounts on Health,
Consumer, Travel and Business Services!




* % Health Services x %

24-Hour Nurse Helpline
Members and their dependents have unlimited access to registered nurses via
a toll-free number 24 hours a day, 365 days a year.

Diet and Exercise Program

Receive special pricing at GymAmerica.com, the all-in-one interactive toolkit
for a personalized diet and exercise program. Features state-of-the-art
software for nutrition and personal training.

Discount Pharmacy Service
Save up to 50% on prescription drugs through this convenient mail order
service from Med Script.

Emergency Medical Info Card
Keeps your personal medical profile handy at all times so emergency medical
personnel will have access to data needed to administer appropriate care.

Fitness Club Program

Offers up to 60% savings and access to over 1,500 top fitness clubs
nationwide, including select Bally Total Fitness, Gold’s Gym and Ladies
Workout Express locations.

Health Insurance

Members are eligible to apply for health insurance plans that offer protection
in the event of an accident or illness. A wide range of coverage and premium
options are available. This benefit requires submission and approval of a
separate application for insurance.

Hearing Service
Offers members premium quality hearing aids on a no-risk, 100% satisfaction
guaranteed basis.

Vision Services
Members enjoy a 10% discount for contact lenses and 20% off all other
purchases at any LensCrafters location.

Vitamins & Nutritional Supplement Discounts
Members receive 15% discount on a complete line of quality vitamins,
nutritional supplements, herbal remedies, and generic over-the-counter
medicines.

* % Consumer Services * x

Auto Purchase Discounts
Members enjoy access to a dealer network offering discounts on auto
purchases through CarPerks.

Child ID Card Services
By registering children with UBR Child ID Card Services, authorities will be
able to provide faster, more complete information should a child go missing.

Floral Discounts
Send flowers anywhere in the world and receive 40%-60% off any purchase.

Long Distance Savings
Discounted long distance rates from one of the fastest growing long distance
carriers in America.

Magazine Discounts

Save up to 85% off reqular subscription rates on popular titles. Select
programs offer rebates up to 35% off the purchase price. Discount service
also includes gift subscriptions, renewals and transfers.

Moving Service Discounts

Members receive substantial discounts on interstate relocation services,
including professional packing, loading and transportation by North America’s
top drivers. Also includes unloading and unpacking.

Online Shopping Mall

Receive preferred customer access to HopTheShops.com, a premium on-line
shopping mall that includes more than 150 stores. Each vendor in the mall
has been scrutinized carefully and offers the best value on quality items
coupled with excellent customer service.

Savers Club® Book

Receive a free copy of the popular Savers Club® Book, containing thousands of
discount offers on admission tickets to well-known theme parks, movie
theatre tickets, reduced room rates at popular hotels/motels/inns, and
selected retail services.

* % Travel Services * %

Car Rental Discounts
Receive special member discount rental rates from:
e Avis ® ® Budget © e Dollar®

Emergency Roadside Assistance

Once registered, members have 24-hour access to assistance from a service
provider whenever car troubles arise. Service includes towing, mechanical
assistance, tire changing, fuel delivery, etc.

Emergency Travel Assistance
Provides emergency travel assistance when traveling more than 100 miles
away from your permanent residence.

ITC-50 Discount Hotel Program
Members save up to 50% off the regular non-discounted room rates at
participating hotels through the International Travel Card (ITC-50) savings plan.

Theme Park Discounts
Savings up to $10 off the admission price per person at well-known theme parks
throughout the United States.

Travel Club
Members receive discounts on cruises, promotional sales on tours and special
group departures. Members also receive personalized low airfare assistance.



% % Business Services x %

Collection Services
Members save 20% on consumer and/or commercial collection services from
Springer Collection Services.

Computer and Digital Equipment
Receive 3% - 10% savings on Hewlett Packard notebooks, laptops, desktops,
servers, printers, digital cameras, handhelds and more.

Credit Card Processing
Help your business grow and speed up your cash flow with special rates
and services for major credit card processing with:

e V|SA® e Master(ard® e American Express®
e Discover® e Diners Club® e J(B®
Customized Websites

Receive a 20% discount on website development services.

Document Shredding Services
Members receive discounts on secure document shredding services from
Shred N Go.

E-mail Services
Save 20% on account setup fees for OnLetterhead Pro broadcast e-mail and
electronic newsletter services.

Express Delivery Services
Apply for a UPS account number and receive discounts on various express
delivery services.

Global Cell & Satellite Phone Rentals
Members receive discounts and great rates on global cell and satellite phone
rentals for international travel from TravelCell.

MEMBERSHIP APPLICATION
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—— American
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Association

Internet Access
Discounted rates and unlimited dial-up access to the internet from
PowerNet Global.

Investigative Services
Security, investigation and pre-employment background services for
individual members and business owners including:

e Up to 15% off investigative services and background checks

e Free Consultation

Office Supplies & Furniture Discounts

Sign up and qualify for discounts off list prices on over 16,000 items at Office
Depot stores. Also receive 40% discounts on in-store high-speed and self-
service copying services.

Save up to 36% off already discounted prices and up to 80% off suggested list
price office supplies and furniture at Penny Wise.

Payroll Processing
Receive a 20% discount on payroll processing from ADP, plus the first
month FREE.

Telecomm Review

Start with a FREE phone bill audit and find out how to save money with a
comprehensive review of your existing telecomm services, fees, and other
fixed costs.

Training Programs
Up to 40% discount off the cost of any quality educational book or video/book
training program from Crisp Learning.

| hereby request enrollment as a member of the American Benefits Association and understand that the dues for standard membership are $7.95 monthly; if
participating in a sponsored insurance program, then my monthly dues may be collected with my insurance premiums. | also understand that my membership dues are
non-refundable, and my failure to remit membership dues will result in loss of eligibility to participate in any of the Association sponsored programs or discounts.

- PLEASE PRINT -
First Name MI Last Name

Address

City State Zip
Phone (Home) (Business)

Email

| agree to comply with the By-Laws of the Association during my membership enroliment and during the term of my membership in the Association.

Signature

Date




The American Benefits Association (ABA) is a non-profit corporation whose
purpose is to promote the health and welfare of its members by disseminating
information of special interest and providing discounts through the Association’s
group purchasing power. Membership privileges include the right to participate
in all programs offered or sponsored by the Association.

Only dues-paying members of ABA are eligible for the discounts outlined in this
brochure. Upon your enrollment in the Association, you will receive a Member’s
Guide to Discounts and Services that describes each plan in detail and provides
instructions concerning the use of these discounts and services.

é American
lﬁ Benefits
Association
Membership Services Office:
16476 Wild Horse Creek Road

Chesterfield, MO 63017
1-800-992-8044

725100 www.americanbenefitsassn.com 51166 (5/09)



BY-LAWS OF
“AMERICAN BENEFITS ASSOCIATION”
As Amended and Restated

ARTICLEI
PURPOSES

The purpose of “AMERICAN BENEFITS ASSOCIATION” (“association")
“educational” as stated in the Certificate of Incorporation, as well as any powers as are
now or may hereafter be granted by the General Not-For-Profit Law of the State of
Tiinois.

ARTICLETT
OFFICES

The Association shall have and continuously maintain in this state a registered
office and a registered agent, and the registered office of the association shall be identical
with that of its registered agent. The Association may have other offices within or
without the State of Illinois as the Board of Directors may from time to time determine.

ARTICLE TII
MEMBERS

Section 1. Classes of Members. The Association shall have two (2) classes of
members. The designation of such classes and qualifications of the members of such classes
shall be as follows:

1. Individual membership: The individual is entitled to participate in
all benefit programs offered by the Association.

2. Family membership: The member and his spouse are entitled to
participate in all benefit programs offered by the Association.

Section 2. Voting Rights. Each member of classes I and 2 shall be entitled to
one vote on each matter submitted to a vote of the members by the Board of Directors.
Voting may be in person or by proxy; provided that no proxy may be used for voting
purposes unless the original of the proxy is filed with the Secretary of the Association at
least seven (7) days before the meeting at which it is to be used.

Section 3. Termination of Membership. Any member who shall be in default
in the payment of dues for the period fixed in Article XI of the By-Laws is automatically
ineligible for membership and loses all privileges and rights of the Association, subject to
the discretion of the Board of Directors to extend such time period for the payment of
dues.



Section 4. Resignation. Any member may resign by filing a written
resignation with the Secretary, but such resignation shall not entitle such member to any
refund of dues and the member shall immediately lose all privileges and rights of the
Association,

Section 5. Reinstatement. Upon written reapplication a former member may
be reinstated to membership in the Association.

Section 6. Transfer of Membership. Membership in the Association is not
transferable or assignable.

ARTICLE IV
MEETINGS OF MEMBERS

Section 1. Annual Meeting. An annual meeting of the members of the
Association shall be held for the purpose of electing Directors and the transaction of any
other business as may come before the meeting. The date of the annual meeting shall be
determined by the Board of Directors.

Section 2, Special Meeting. Special meetings of the members, for any
purpose or purposes, unless otherwise prescribed by law, may be called by the President
and shall be called by the Secretary at the direction of a majority of the Board of
Directors, or at the request in writing of members representing at least one hundred (100)
votes entitled to be cast at such meeting.

Section 3. Place of Meeting. The Board of Directors may designate any
place,within or without the State of Tllinois as the place of meeting for any annual
meeting. The President or the Board of Directors may designate any place within or
without the State of Tllinois as the place of the meeting for any special meeting. Ifno
designation is made, the place of meeting shall be the registered office of the Association.

Section 4. Notice of Meetings. Written or printed notice stating the place,
day and hour of any regular or special meeting of the Association members shall be
delivered, either personally, by mail or through the internet, to each member, not less
than seven (7) or more than forty (40) days before the date of such meeting, by or at the
direction of the President, or Secretary, or the Board of Directors or person calling the
meeting. In the case of special meetings, the purpose for which the meeting is called
shall be stated in the notice. If mailed, the notice of meeting shall be deemed delivered
when deposited in the United States mail addressed to the member at this address as it



appears on the records of the Association, with postage thereon paid. Notice of meetings
may be included in any publication that is distributed to the member.

Section 5. Quorum. There shall be no minimum number of members
necessary to be present at any regular meeting or special meeting, in order to constitute a
quorum. Those members present shall therefore constitute a quorum.

Section 6, Manner of Acting. The act of a majority of the members present at
any regular or special meeting shall constitute the act of the members.

Section 7. Informal Action by Members. Upon approval by the directors, any
action required to be taken at a meeting of the members of the Association or any other
action which may be taken at a meeting, may be taken without a meeting if consents in
writing, setting forth the action so taken, shall be signed by a majority of the members
with respect to the subject matter thereof.

Section 8. Parliamentary Procedures. Parliamentary Procedure for all
meetings of members, directors, and committees shall be conducted in accordance with
the latest revised edition of Robert's Rules of Order, unless otherwise inconsistent with
these By-Laws.

Section 9, Voting. At all meetings of the members, each member of records
shall be entitled to one (1) vote. A vote may be cast either orally or in writing in person
or by proxy. A "member of record" is a person who is a member in good standing of the
Association as of the close of business on a date, selected by the Board of Directors, not
less than forty (40) days nor more than fifty (50) days before the date of the meeting (the
"record date"). When a quorum is present at any meeting, the vote of the holders of a
majority of members present shall decide any questions brought before such meeting,
unless the questions are ones upon which, by express provision of law or of the
Association's Articles of Incorporation, a different vote is required, in which case such
express provision shall govern and contro! the decision of such question.

Section 10.  Matters Reserved to Membership Vote. The following matters
shall be authorized only upon a vote "thereon" by the members at a meeting called to
consider such matter:

1. An amendment to the Association's Articles of Incorporation;

2. The election of the Board of Directors; and



3. Any other matter which the Board of Directors, in their sole
discretion, by resolution shall commit to a vote of the members.

ARTICLE V
BOARD OF DIRECTORS
Section 1. General Powers. The affairs of the Association shall be managed
by its Board of Directors.
Section 2. Number, Tenure and Qualifications. The number of directors shall

be no fewer than three (3} and no more than twenty-five (25) and may be changed from
time to time by resolution of the Board of Directors. The Board of Directors shall
appoint a committee to nominate successor directors. The directors shall be elected at an
annual meeting of the members, except as provided in Section 8 of this Article, and each
director elected shall hold office until his successor is elected and qualified or until his
earlier death, resignation or removal. Directors shall be residents of the United States of
America and be members of the Association.

Section 3. Regular Meetings. A regular annual meeting of the Board of
Directors shall be held each year immediately after the annual meeting of the members of
the Association for the purpose of electing officers and for the transaction of such other
business as may come before the meeting. The regular annual meeting of directors shall
be held without other notice than these By-Laws. The Board of Directors may provide by
resolution the time and place, within or without the State of Iilinois for the holding of
additional regular meetings of the Board of Directors.

Section 4. Special Meetings. Special meetings of the Board of Directors may
be called by or at the request of the President or any two (2) directors. All special
meetings shall be held at the registered office of the Association unless otherwise agreed
upon by a majority of the Board of Directors in attendance at the meeting.

Section 5. Notice. Notice of any special meeting of the Board of Directors
and the business to be transacted shall be given at least five (5) days previously thereto by
written notice delivered either personally, by mail or through the internet, to each director
at his address shown on the records of the Association. If notice be given by mail, such
notice shall be deemed to be delivered when deposited in the United States mail
addressed to the director. Any director may waive notice of any meeting. The
attendance of a director at any meeting shall constitute a waiver of notice of such



meeting, except where a director attends a meeting for the express purpose of objecting to
the transaction of any business because the meeting is not lawfully called or convened.
The purpose of any special meeting of the Board of Directors shall be specified in the
notice of such meeting,

Section 6. Quorum. A majority of the Board of Directors shall constitute a
quorum for the transaction of business at any meeting of the Board of Directors provided
that if less than a majority of the directors are present at said meeting, a majority of the
~ directors present may adjourn the meeting from time to time without further notice.

Section 7. Manner of Acting. The act of a majority of the directors present at
a meeting at which a quorum is present shall be the act of the Board of Directors, except
where otherwise provided by law or these By-Laws.

Section 8. Vacancies. Vacancies created by the death, resignation, or
removal of a director may be filled by a majority vote of the directors then in office
though less than a quorum, and each director so chosen shall hold office until his
successor 1s elected and qualified or until his earlier death, resignation or removal. A
director may be removed at any time, with or without cause, by a vote of a majority of the
remaining directors. If there are not directors in office, then an election of directors may
be held in the manner provided by law. Newly created directorships shall be filled by
election at an annual meeting or special meeting called for that purpose.

Section 9. Compensation. Directors as such shall not receive any stated salaries for
their services, but by resolution of the Board of Directors, a fixed sum and expenses of
attendance, if any, may be allowed for attendance at each meeting of the Board of
Directors. Nothing herein contained shall be construed to preclude any director from
serving the Association in any other capacity and receiving compensation therefor upon
approval by the Board.

Section 10.  Telephonic Participation in Meeting, The members of the Board
of Directors, or of any committee designated by the Board of Directors, may participate
in a meeting of the Board of Directors or committee by means of conference telephone or
similar communications equipment whereby all persons participating in the meeting can
hear each other, and participation in a meeting in this manner shall constitute presence in
person at the meeting,

Section 11.  Action by Written Consent. Any action which is required to be or
may be taken at a meeting of the directors, or of any committee of the directors, may be
taken without a meeting if consents in writing, setting forth the action so taken are signed
by all of the members of the Board of Directors or of the committee as the case may be.



The consents shall have the same force and effect as a unanimous vote at a meeting duly
held. The Secretary shall file the consents with the minutes of the meetings of the Board
of Directors or of the committee as the case may be.

ARTICLE VI
OFFICERS

Section 1. Officers. The Officers of the Association shall be a President, one
or more Vice Presidents (the number thereof to be determined by the Board of Directors),
a Treasurer, a Secretary or combination thereof, and such other officers as may be elected
in accordance with the provisions of this article. The Board of Directors may elect or
appoint other officers, including one or more Assistant Secretaries and one or more
Assistant Treasurers, as it shall deem desirable, such officers to have the authority and
perform the duties prescribed, from time to time, by the Board of Directors. Any two or
more offices may be held by the same person, except the offices of President and
Secretary.

Section 2. Election and Term of Office. The Officers of the Association shall
be elected annually by the Board of Directors at the regular annual meeting of the Board
of Directors. If the election of Officers shall not be held at such meeting, such election
shall be held as soon thereafter as convenient. Vacancies may be filled or new officers
created and filled at any meeting of the Board of Directors. Each Officer shall hold
office until his successor shall have been duly elected and shall have qualified.

Section 3. Removal. Any Officer or Agent elected or appointed by the Board
of Directors may be removed by the Board of Directors whenever in its judgment the best
interests of the Association would be served thereby.

Section 4. Vacancies, A vacancy in any office because of death, resignation,
removal, disqualification or otherwise, may be filled by the Board of Directors for the
unexpired portion of the term.

Section 5. President. The President of the Association shall be the principal
executive officer of the Association. He shall supervise and conduct the affairs of the
Association in such manner as will best accomplish the purposes set forth in the Articles
of Incorporation of the Association. He shall preside at all meetings of the Association
members and the Board of Directors. He shall countersign all checks together with the
Treasurer.

Section 6. Vice President. In the absence of the President, or in the event of
his inability or refusal to act, the Vice President shall perform the duties of the President,



and when so acting, shall have all the powers of and be subject to all the restrictions upon
the President. The Vice President shall perform such other duties as from time to time
may be assigned to him by the President or by the Board of Directors.

Section 7. Treasurer. The Treasurer or Assistant Treasurer shall have charge
and custody of and be responsible for all funds and securities of the Association; receive
and give receipts for monies received by the Association from any source whatsoever,
and deposit all such monies in the name of the Association in such banks, trust companies
or other depositories as shall be selected in accordance with the provisions of Article VI
of these By-Laws.

Section 8. Secretary. The Secretary or Assistant Secretary of the Association
shall keep the minutes of the meetings of the members and of the Board of Directors in
one or more books provided for that purpose; see that all notices are duly given in
accordance with the provisions of these By-Laws or as required by law; be custodian of
the corporate records of the Association; see that the seal of the Association, if any, is
affixed to all documents, the execution of which on behalf of the Association under its
seal, if any, is duly authorized in accordance with the provisions of these By-Laws; keep
a register of the post office address of each member which shall be furnished to the
Secretary or Assistant Secretary by such member; and in general perform all duties
incident to the office of Secretary and such other duties as from time to time may be
assigned to the Secretary or Assistant Secretary by the President or by the Board of
Directors.

ARTICLE VII
COMMITTEES

Section 1. Committees of Directors. The Board of Directors, by resolution
adopted by the majority of the directors in office, may designate one or more committees,
each of which shall consist of two (2) or more directors, which committees, to the exient
provided in said resolution, shall have and exercise the authority of the Board of
Directors in the management of the Association; but the designation of such committees
and the delegation thereto of authority shall not operate to relieve the Board of Directors,
or any individual director, of any responsibility imposed upon it or him by law. The
President shall be an ex-officio member of all committees of directors,

Section 2. Other Committees. Other committees not having and exercising
the authority of the Board of Directors in the management of the Association may be
designated by a resolution adopted by a majority of the directors present at a meeting at
which a quorum is present. Except as otherwise provided in such resolution, members of
each such committee shall be members of the Association, and the President of the



Association shall appoint the members thereof. Any member thereof may be removed by
the person or persons authorized to appoint such member whenever in their judgment the
best interests of the Association will be served by such removal. One member of each
committee shall be a director.

Section 3 Vacancies. Vacancies in the membership of any committee may
be filled by appointments made in the same manner as provided in the case of original
appointments.

Section 4, Quorum. Unless provided in the resolution of the Board of
Directors designating a committee, a majority of the whole committee shall constitute a
quorum and the act of a majority of the members present at a meeting at which a quorum
is present shall be the act of the committee.

Section 5. Rules. Each committee may adopt rules for its own government
not inconsistent with these By-Laws or with rules adopted by the Board of Directors.

ARTICLE vill
CONTRACTS, CHECKS, DEPOSITS, AND FUNDS

Section 1. Contracts. The Board of Directors may authorize the officers or
agents of the Association to enter into contracts or to execute and deliver documents in
the name of and on behalf of the Association. Such authority shall be confined to
specific instances. Such contracts may be for any purpose deemed by the Board of
Directors to be appropriate, including the contracting with a third party for any or all
administrative and other services and functions necessary for the Association to achieve
its purpose.

Section 2. Checks, Drafts, Etc. All checks, drafts, or other orders for
payment of money, notes or other evidences of indebtedness issued in the name of the
Association shall be signed by such officer or officers, agent or agenis of the Association
and in such manner as shail from time to time be determined by the resolution of the
Board of Directors. In the absence of such determination by the Board of Directors, such
instruments shall be signed by the Treasurer or an Assistant Treasurer and countersigned
by the President or Vice President of the Association.

Section 3. Deposits. All funds coming into possession of the Association
shall be deposited from time to time to the credit of the Association in such banks, trust
companies, or other depositories as the Board of Directors may select.



Section 4. Gifts. The Board of Directors may accept on behalf of the
Association any contributions, gifts, bequests, or device for the general purpose or for
any special purpose of the Association.

Section 5. Loans. The Association may, upon authorization of the Board of
Directors, from time to time accept or negotiate loans of financial assistance to be repaid
at such time as the Association is reasonably able to repay.

ARTICLE IX
CERTIFICATES OF MEMBERSHIP

Section 1. Certificates of Membership. The Board of Directors may provide
for the issuance of certificates evidencing membership in the Association which shall be
in such form as may be determined by the Board. Such certificates shall be signed by the
President or Vice President and shall be sealed with the seal of the Association, if any,
The name and address of each member and the date of issuance of the certificate shall be
entered on the records of the Association. If any certificate shall become lost, mutilated
or destroyed, a new certificate may be issued therefor upon such terms and conditions as
the Board of Directors may determine.

Section 2. Issuance of Certificates. When a member has applied for and is
eligible for membership and has paid any initiation fee and dues that may then be
required, a certificate of membership shall be issued and delivered to him by the
Secretary, if the Board of Directors shall have provided for the issuance of certificates of
membership under the provisions of Section 1 of this article.

ARTICLE X
BOOKS AND RECORDS

The Association shall keep correct and complete books and records of accounts
and shall also keep minutes of the proceedings of its members, Board of Directors and
committees having any of the authority of the Board of Directors, and shall keep at the
registered or principal office a record giving the names and addresses of the members
entitled to vote. All books and records of the Association may be inspected by any
member, or his agent or attorney for any purpose at any reasonable time.



ARTICLE XI
DUES AND INITIATION FEE

Section 1. Annual Dues. The Board of Directors may determine from time to
time the amount of annual dues payable to the Association by members of each class.

Section 2. Payment of Dues. Dues shall be payable in advance.

Section 3. Default and Termination of Membership. When any member of
any class shall be in default in the payment of dues for a period of one month from the
beginning of the period from which such dues became payable, such member shall be
automatically dropped from membership unless the Board of Directors, in its discretion,
extends the time for payment of dues.

Section 4. Initiation Fee. Each member may be required to pay, in addition to
applicable dues, the amount of any initiation fee designated by the Board of Directors as
a prerequisite to membership. The Board of Directors may provide that the initiation fee
is waived for members who are part of a group where the sponsor pays a stated initiation
fee on behalf of all group members.

ARTICLE X1I
FISCAL YEAR

The fiscal year of the Association shall begin the first day of January and end on
the last day of December in each year.

ARTICLE XTI
SEAL
The Board of Directors may provide a corporate seal, which shall be in the form
of a circle and shall have inscribed thereon the name of the corporation and the words
"Corporate Seal",

ARTICLE XIV
WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the General
Not-For-Profit Corporation Law of Illinois under the provisions of the Articles of

10



Incorporation or the By-Laws of the Association, a waiver thereof in writing signed by
the person or persons entitled to such notice, whether before or after the time stated
therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XV
AMENDMENT OF BY-LAWS

These By-Laws may be altered, amended or repealed and new By-Laws may be
adopted by a two-thirds (2/3) majority of the directors present at any regular meeting or
any special meeting, provided that at least seven (7) days' written notice is given of
intention to alter, amend or repeal or to adopt new By-Laws at such meeting,

ARTICLE XVI
INDEMNIFICATION

The Association shall provide for indemnification by the Association of any and
all of its directors of officers or former directors or officers against expenses actually and
necessarily incurred by them in connection with the defense of any action, suit, or
proceeding, in which they or any of them are made parties, or a party, by reason of
having been directors or officers of the Association, except in relation to matters as to
which such director or officer or former director or officer shall be adjudged in such
action, suit, or proceeding to be liable for gross negligence or misconduct in the
performance of duty and to such matters as shall be settled by agreement predicated on
the existence of such liability for gross negligence or misconduct.

ARTICLE XVII
DISSOLUTION

The Association shall use its funds only to accomplish the objectives and
purposes specified in these By-Laws, and no part of said funds shall inure, or be
distributed, to the members of the Association. On dissolution of the Association any
funds remaining shall be distributed to one or more regularly organized and qualified
charitable, educational, scientific, or philanthropic organizations to be selected by the
Board of Directors.

11
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File Number 6167-783-6

To all to whom these Presents Shall Come, Greeting:

1, Jesse White, Secretary of State of the State of 1llinois, do

hETEby Certzf‘l/ that AMERICAN BENEFITS ASSOCIATION, A DOMESTIC
CORPORATION, INCORPORATED UNDER THE LAWS CF THIS STATE JUNE 1,
2001, APPEARS TO HAVE CCOMPLIED WITH ALL THE PROVISIONS OF THE
GENERAL NOT FOR PROFIT CORPORATION ACT OF THIS STATE, AND AS OF
THIS DATE, 1S A DOMESTIC CORPORATION IN GOOD STANDING IN THE STATE

OF TLLINQTIS* %k kkk kA kX IKEKRIEKIEKEKEXELERRERERER Ik hkkhkkhkhkhhhdkhkrkhhk*k

In Testimony Wher GOf; I, hereto set
my hand and cause to be affixed the Great Seal of
the State of lllinois, this 30TH
day of JULY AD. 2001

QRecce W ite

SECRETARY OF STATE

C-260.1



File Number 6167-783-6

LT T

CPD340847

tate of Jllinois
®ffice of
‘The Secretary of State

Whtrms, ARTICLES OF INCORPORATION OF
AMERICAN BENEFITS ASSOCIATION
INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
GENERAL NOT FOR PROFIT CORPORATION ACT OF ILLINOIS, IN FORCE
JANUARY 1, A.D, 1987.

Now Therefore, I, Jesse White, Secretary of State of the State of
llinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

gn Testimony AWhereof, I hereto set my hand and cause to be
affixed the Great Seal of the State of [llinois,

at the City of Springfield, this 18T

day of JUNE A.D, 2001 and of

the Independence of the United States the two

hundred and 25Ty .

' Secretary of State




- NEF-102.10 ARTICLES OF INCORPORATION {Do Not Write in This Spacs)

(Re 1309) ' .
E}. E D gl SUEIT IN DUPLICATE Date (o~ ~p!
http: Scone! Alail, Payment must be made by certified check,

cashier's check, lliinols attorney's check, Minois  Filing Fee  $50

JUN 0 1 2001 C.P.A's check or money order, payable to "Seo-
retary of State." Approved £0
JESSE WHITE DO NOT SEND CASH! '

SECRETARY OF STATE e 4
TO:  JESSE WHITE, Secretary of State D

Pursuant to the provisions of “The Genaral Not For Prafit Corporation Act of 1986," the undersigned lncorporaio@)f 200 '
hereby adopt the following Articles of Incorporation, 7

Article 1. The name of the corporation is:_/%??ﬁﬁ/ ’CQ il )@ﬁ & 4%5 %SD(’/%&/C Ais

Article 2; The name and address of the initial registered agent and registered cffiice ara:

Registered Agent cC7” @ﬁ?ﬂﬂwa/f/ ) YSTEZ]

First Namg Middle Name "~ 7 Last Name

Reglstered Office ozﬁi 3, SAHLE

Number Street (Da not uge P.0. Box]

_CHICAGD L. L0600 Cook’
City ZIP Code ’ County
Adicle 3 The first Board of Oirectors shall be .._...3__ in number, their names ang residential addresses
being as fallows: {Not lass than three)
Address
Director's Names Number Strast City State

Gary Johnston 2544 Christopher Oaks Ct. St. Louis, MQ 63129

Karen Boeker 13 Bordeaux Place Lake St. Louis, MO 631367
Tracy Maclntosh 2720 Sunny Meadows Dr. St Charles, MO 63303

3

Adticle 4, The purposes for which the Corporation is organized are: C‘j/

Edeccetronal

Is this corporation a Condominium Assocla tion &s established under the Condaminium Property Act?
{ Yes X¥No  (check onej

Is this corporation a Cooperative Housing Corporation as defined in Section 2186 of the Internal
Revenue Cade of 19547 [ Yes No  (Checkone) -

Is this a Homeowner's Asscciation which administers a common-interest community as defined In
subsection (c) of Section 9-102 of the cade of Civil Procedure? Lves  Bfo 7 & 5238

Arifcle 5, Other provisions (please use separate page): 6167-178 3; ) f"?\



Afticle 6. NAMES & ADDRESSES OF INCORPORATORS

- "
The undersigned incorporator(s) heraby declare(s), under penalties of parjury, that the statements made in
the faregaing Ar&icle}ﬁf Incorporation are trua.

Dated ey 1O . .
{Moath & Day) ' (Year)
SIGNAT ND NAMES POST OFFICE ADDRESS

ﬁ . 1 2544 Christopher Oaks Ct.

Signature Street .

9 Gary Johnston ~ St. Louis, MO 63129

Ma lease print City/Town State Zip

2, Lot 2. 13 Bordeaux Place
‘ Signature Street .
Karen Boeker Lake St. Louis, MO 63367

Narme (plaase print) City/Town State ZIp
3. 3. '

Signalure Street-

Name {please print} CityTown Stale ZiP
4. e 4 ’
" Signalure Sireet

Name (please print) City/Town State ZIe
5, 5,

Signature Strost

Name {please print} City/Town State 2P

(Signatures must be in BLACK INK on original document. Carbon copied, photocopied or rubber stamped

signatures may only be used on the lrus copy.}

* If a corporation acts as incarporator, the name of the corporation and the state of incorporation shail be shawn
and the execulion shall be by its President or Vice-President and verified by him, and attested by its Secratary
or an Assistant Secretary. :

* The registered agent cannot be the corparation itsalf.

* The registered agent may be an individual, resident in this Slate, or a domestic or foreign corporation, authorized
to act as a ragistered agent,

* The registered office may be, but need not be, the same as ifs principal office.

* A corporation which is to function as a club, as defined in Section 1-3.24 of the “Liquor Control Act* of 1934, must
insert in its purpcse clause a statement that 1t wili comply with the State and local Jaws and ordinancas

relating to alcoholic liquars.
FOR INSERTS - USE WHITE PAPER - SIZE 8 1/2 x 11

1
'
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JESSE WHITE e Secretary of State

JUNE 1, 2001 6167-783-6

NATIONAL ADMINISTRATION CO.
1819 CLARKSON RD STE 301
CHESTERFIELD, MO 63017

RE AMERICAN BENEFITS ASSOCIATION

DEAR SIR OR MADAM:

ENCLOSED YOU WILL FIND THE CERTIFICATE OF INCORPORATION OF THE ABOVE
NAMED CORPORATION. THE CORPORATION IS REQUIRED TO FILE AN ANNUAL REPORT
EACH YEAR. BLANK FORMS WILL BE MAILED BY THIS OFFICE TO THE REGISTERED
AGENT AS SHOWN BY OUR FILES APPROXIMATELY 60 DAYS PRIOR TO ITS
ANNIVERSARY MONTH. (ORIGINAL DATE OF INCORPORATION).

THE REQUIRED FEE OF $50.00 IN THIS CONNECTION HAS BEEN RECEIVED AND
PLACED TO YOUR CREDIT.

THE CERTIFICATE MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE
COUNTY IN WHICH THE REGISTERED CFFICE OF THE CORPORATION IS LOCATED.
FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS.

CERTAIN NOT FOR PROFIT CORPORATIONS ORGANIZED AS A CHARITABLE CORP-
ORATION ARE REQUIRED TO REGISTER WITH THE OFFICE OF THE ATTORNEY
GENERAL. UPON RECEIPT OF THE ENCLOSED ARTICLES OF INCORPORATION, YOU
MUST CONTACT THE CHARITABLE TRUST DIVISION, OFFICE OF THE ATTORNEY
GENERAL, 100 W. RANDOLPH, 3RD FLOOR, CHICAGO, ILLINOIS 60601 TELEPHONE
(312) 814-2595.

THE ISSUANCE OF THIS CERTIFICATE DOES NOT ENTITLE THE CORPORATION
TO A PROPERTY TAX EXEMPTION. YOU MUST APPLY FOR THAT EXEMPTION
THROUGH THE BOARD OF REVIEW IN THE COUNTY WHERE REAL ESTATE IS
LOCATED.

SINCERELY,
"Neaan T, e

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION

TREFREPHAONTE 1T 780 _ 061

T TIOINC A Z 7 7oz~ 9707T -
Springtield, llinois 62756



REev. 4/2000

STATE OF ALABAMA
DomesTic NoN-PROFIT CORPORATION
ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION GUIDELINES
INsTRucTIONS (PLEASE TYPE)
FILE THE ORIGINAL AND TWO COPIES IN THE GOUNTY WHERE THE ORIGINAL ARTICLES OF INCORPORATION ARE FILED. IF THE

AMENDMENT CHANGES THE NAME, THE SECRETARY OF STATE'S FEE [s $10. OTHERWISE, THERE IS NO FEE FOR FILING A NON-
PROFIT AMENDMENT. THE PRroBATE JUDGE’S MINIMUM FEE FOR FILING AN AMENDMENT 15 $10.

PURSUANT TO THE PROVISIONS OF THE ALABAMA NONPROFIT CORPORATION ACT, THE UNDERSIGNED HEREBY ADOPTS THE FOLLOWING
ARTICLES OF AMENDMENT.

Article | The name of the corporation:
American Association of Independent Employers

Article if The following amendment was adopted:
Article I shall be amended to read as follows:

The name of the corporation is American Benefits Association

Article fil The date of the meeting of the members whers the amendment was adopted, a quorum was present,
and the amendment received at least two-thirds of the votes entifled to be cast;_ Mar. 8, 2001

Ariicle 1\/ If there was no meetling, attach a statement that such amendment was adopted by writien consent and
signed by all members entitled to vote,

Arficle V i there are no members or no members are entiled to vote, attach a statement indicating this fact, the
date of the Board of Directors meeting at which the amendment was adopted, and that the amendment
was adopted by the vote of a majority of the directors in office.

Date: é - 450/ "/'T)/]O/IU/‘&C/ A
S%residﬂnt & Vice Prasident

/V/ / S50y ’ Signa}hfe of Secretary or Assistant Secretary

StaTE:

BEFORE ME THE UNDERSIGNED AUTHORITY IN AND FOR SAID COUNTY AND STATE, PERSONALLY APPEARED
i
K aresnl [HDue ket WHO BEING BY ME FIRST DULY SWORN, DOTH DEPOSE AND SAY THAT HE/
: o
SHEISTHE - XCr¢ 1 arey /7?5&501?/ oF_/erscan /7%5 OCALTHN ‘/:Z;z/ﬁﬂﬂﬂéfzf 5?4%%)?’&2;,\}”;1,@%
I 7 7

CORFPORATION, AND THAT THE FOREGOING STATEMENTS CONTAINED IN THIS NDME TRUE, FULL AND CORRECT.

i) (R )

SIGNAT&'{E OF OFFICER ABOVE

1
—;) {1“’7_/1_/ - y
SUBSCRIBED AND SWORN TO BEFORE ME ON THIS THE X570 DAY OF ___: 7;1!?6 , X 5’0/ » IN WITNESS

WHEREOF ] HERRTO SUBSCRIBE MY NAME AND AFFIX THE SEAL OF MY OTFICE.

Oy fara ) linn

SIGNATURE oF NoTARY,

- 208

My covMISSION EXPIRES
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STATE OF ALABAMA
NON-PROFIT CORPORATION
ARTICLES OF INCORPORATION

Pursuant to the provision of the Alabama Non-Profit Corporation Act, the undersigned
hereby adopté the following Articles of Incorporation:

Article I: The name of the corporation is AMERICAN ASSOCIATION OF
INDEPENDENT EMPLOYERS.

Article II: The duration of the corporation is perpetual.

- Article III: The corporation has been organized for the following pﬁrposes:

(a) To represent the interest of its members.

(b) Tof,&;rovide for the collection a.n& dissemination among its members of statistical data |
and technical i;lfonnation relating to employee relations, owner and employee fringe benefits,
cornpeﬁsation studies, financial forecasting and planning economic studies and all other types of
information as shall be mutually advantageou's to 1ts members.

{c) To promote sound financial and business planning praétices among its membership.

~(d) To promote and hold management institutes, seminars and other meetings,
conferences and forums to improve the management and technical knowledge of the members.
To promulgate financial, technical and fringe benefit news and matters of interest to members
and the public.

(e) To publish from time to time reports, studies and other publications of general or
specific interest to its members and the public.

(D) To contribute to educational and charitable funds as may be authorized by the board

of directors.
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(8) To print, publish and otherwise disseminate materials, studies and analysis and other
information tlu'oiitgh the medium of pzimphlets, books, brochures, magazines, newspapers and all
forms of publications, radio, television and all other means of transmitting information to its
members and the public, and to own and operate all types of machinery and equipment necessary
for said purposes.

(h) To provide consulting and planning services to its members, in all areas of financial
planning, insurance planning, fringe benefit planning and improvement of business and
administrative procedures.

Article IV: The corporation shall have members which may be divided into such classes
as shall be provided in the bylaws. All members shall be accepted, appointed, elected or
designated in the manner provided in the bylaws. -

Article V: The street address of the registered office of the corporation is 2000 Interstate
Park Drive, Suite 204, Montgomery, Alabama 36109, and the name of the registered agent at that
address is The Corporation Company.

Article VI: The names and addresses of the initial Board of Directors are:

Glenda MacKeen 2901 Country Club Road
Winston-Salem, NC 27104

James Wood 3438 East Lake Road, #14-6
Palm Harbor, FL. 34685

Allen Lynch 351 W. Forest Drive
Mustang, OK 73064

Steve Sandridge 609 Oaklawn Avenue
' Winston-Salem, NC 27104

Article VII: The name and address of the Incorporator is:

Jd L Miles 120 South Central Avenue
Clayton, Missouri 63105
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Article VIII: No part of the net earnings of the corporation shall inure to the benefit or
be distributable t—o its members, directors, officers or other private persons, except that the
corporation shall be authorized and empowered to pay reasonable compensation for services and
expenses rendered and to make payments and distributions in furtherance of the purposes of the
corporation. Notwithstanding any other provisions of these articles, the corporation shall not
carry on any other activities not permitted to be carried on by a corp‘oration exempt from taxation
under Section 501(¢) of the Internal Revenue Code of 1954.

Upon dissolution of the corporation, the Board of Directors after paying or making
provisions for the payment of all the liabilities of the corporation, shall dispose of all the assets
of the corporation exclusively for the purposes of the corporation in such manner to be such
orgahization or organizations organized and operated exclusively for such persons as shall at that -
time qualify as an exempt organization or organizations under section 501(c) of the Internal
Revenue Code of 1954 as amended, as the Board of Directors shall determine.

Any such assets not so disposed of shall be disposéd of by the General Court of Justice of
~ the county in which the principal office of the corporation is then located, exclusivefl_y for such
purposes or to such organization or organizations as that court shall determine whic;h are
organized and operated exélusively for such purposes.

IN WITNESS WHEREOF, the undersigned incorporator executed these Articles of

Incorporation on this, the _23rd day of August, 1999.

Incorporator
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STATE OF Missouri )
i 88, ACKNOWLEDGMENT
COUNTY OF 8t Louis)

BE IT REMEMBERED that on this day came before the undersigned, a Notary Public,
duly qualified, commissioned and acting, J L Miles , to me well
known as the person whose name is subscribed herein, and stated that he had executed the
same for the consideration, uses and purposes therein mentioned and set forth.

WITNESS my hand and seal as such Notary Public this _23rd __ day of August, 1999.

%CCM
Notary Public &

Willmetta Zaricor

July 11, 2000

NOTARY B0 0 GUIS
~ c(-wm rE(.ﬂ‘“;‘ N, 2000

This document prepared by:

MITCHELL, WILLIAMS, SELIG,
GATES & WOODYARD, P.LL.C.
425 West Capitol Avenue, Suite 1800
Little Rock, Arkansas 72201

(501) 688-8800

State of Alabaea Mortgosery fo
I Certify This Document
was Tiled on
8/20/99 2:22:59 PM Abstractll 7962
Resse MoKinney, Jr.
Judge of Frobate

Non Profit Corporation $ 30.00
1 Index Fee £3.00
4 B0.00per page fee $0.00

4 1 Recording Fee $25.00




FILED IN OFFICE

ARTICLES OF MERGER SEP 2~ 1939

{
o SECRETARY OF STATE

AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS
a North Carolina Corporation

INTO

AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS
An Alabama Corporation '

Pursuant to the provisions of the Alabama Non-Profit Corporation Act,
Ala. Code § 10-3A-101 (1999), et seg., American Association of Independent Employers, a
North Carolina nonprofit corporation, and American Association of Independent
Employers, an Alabama corporation, hereby adopt the following Articles of Merger for the
purpose of merging American Association of Independent Employers, a North Carolina
nonprofit corporation, into American Association of Independent Employers, an Alabama
nonprofit corporation (the "Merger"):

1. The names of the undersigned corporations, the states under the law of which they are
respectively organized, and their dates of incorporation are:

Name of Corporation State Date County Where Articles Filed

American Association of
Independent Employers NC  4/24/75 n/a

American Association of
Independent Employers AL 8/24/99 Montgomery County

2. The laws of the state of North Carolina where American Association of Independent
Employers is organized permit such Merger.

3. The laws of the state of Alabama where American Association of Independent
Employers is organized permit such Merger.

4. American Association of Independent Employers, an Alabama nonprofit corporation,
shall be the corporation surviving the Merger (the "Surviving Corporation"). The Surviving
Corporation shall continue its corporate existence under, and be governed by, the laws of the
state of Alabama. The registered office of the Surviving Corporation is located at 2000 Interstate
Park Drive, Suite 204, Montgomery, Alabama 36109, and its registered agent at such address is
The Corporation Company.



5. The name of the Surviving Corporation shall be "American Association of
Independent Employers" as set forth in the Plan and Agreement of Merger attached hereto as
Exhibit A (the "Plan"), and the Plan is incorporated herein by this reference. The Surviving
Corporation will be governed by the Articles of Incorporation and Bylaws of American
Association of Independent Employers, an Alabama nonprofit corporation.

6. There are no members entitled to vote on the Plan of either of the undersigned
corporations and the approval of members is not required. The Merger and Plan were approved
by a majority of the directors of American Association of Independent Employers, a North
Carolina nonprofit corporation, in the manner prescribed by the North Carolina Nonprofit .
Corporation act at a meeting held on Qﬁﬁi&, 1999, and was approved by a majority of

the directors of American Association of dependent Employers, an Alabama nonprofit
corporation, at a meeting held on Qgigﬁ 24, 1999, in accordance with the provisions of
the Alabama Non-Profit Corporation Act. The Merger shall be effective as of the date of filing
of these Articles of Merger.

IN WITNESS WHEREOF, the undersigned have executed these Articles as of the 2 fé “
day of Q'éggsj'_' , 1999, '

AMERICAN ASSOCTATION OF
INDEPENDENT EMPLOYERS
(An Alabama nonprofit corporation)

ATTEST:
7 ByY
Secretary : President
AMERICAN ASSOCIATION OF
INDEPENDENT EMPLOYERS
(A North Carolina nonprofit corporation}
ATTEST:

By‘/

resident




STATEOF __NC. )

)ss. ACKN: ED NT

On this day, before me, the undersigned, a Notary Public duly commissioned, qualified and
acting, appeared in person the within named Glenda MacKeen and Steve Sandridge, (being the
persons authorized by said corporation to execute such instrument, stating their capacities in that
behalf), who stated that they were the President and Secretary, respectively, of AMERICAN
ASSOCIATION OF INDEPENDENT EMPLOYERS, an Alabama nonprofit corporation, and
were duly authorized in their respective capacities to execute the foregoing instrument for and in
the name and behalf of said corporation, and further stated and acknowledged that they had so
signed, executed and delivered said foregoing instrument for the consideration, uses and purposes
therein mentioned and set forth. '

. GA_
IN WITNESS WHEREOQOF, I have hereunto set my hand and official seal this 2[‘ "lé day of
Lql , 1999.

My Commission Expires: -.
4-1®-2004
(SEAL).

STATEOF __ NC. )
)ss. A WLEDGMENT

COUNTY OF frgsyys )

On this day, before me, the undersigned, a Notary Public duly commissioned, qualified
and acting, appeared in person the within named Glenda MacKeen and Steve Sandridge, (being
the persons authorized by said corporation to execute such instrument, stating their capacities in
that behalf), who stated that they were the President and Secretary, respectively, of AMERICAN
ASSOCIATION OF INDEPENDENT EMPLOYERS, a North Carolina nonprofit corporation,
and were duly authorized in their respective capacities to execute the foregoing instrument for
and in the name and behalf of said corporation, and further stated and acknowledged that they
had so signed, executed and delivered said foregoing instrument for the consideration, uses and
purposes therein mentioned and set forth.

A
IN WITNESS WHEREOQF, I have hereunto set my hand and official seal this azfé day

e o ey ¢t

Notary ﬁublic%

My Commission Expires:




PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (hereinafter cailed “Plan of Merger”), dated as of
August 24, 1999, is by and between AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS, a
North Carolina nonprofit corporation, (hereinafter called “American” or “Merged Corporation™), and
AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS, an Alabama nonprofit corporation
(hereinafter called “AAIE” or “Surviving Corporation”). American and AAIE are the constituent
corporations to the merger and are sometimes hereinafier called the “Constituent Corporations.”

WHEREAS, American is a nonprofit corporation duly organized and validly existing under the laws
of the State of North Carolina; and

WHEREAS, American desires to redomesticate in Alabama; and

WHEREAS, AATE is a nonprofit corporation duly organized in the State of Alabama solely for the
purpose of serving as the corporation for redomestication of American in Alabama; and

WHEREAS, AAIE is a nonprofit corporation validly existing under the laws of the State of
Alabama; and : :

WHEREAS, the Board of Directors of the constituent Corporations have approved this Plan and
Agreement of Merger; v

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND THE MUTUAL
COVENANTS CONTAINED HEREIN, AND FOR THE PURPOSE OF PRESCRIBING THE TERMS AND
CONDITIONS OF THE MERGER, AND SUCH OTHER DETAILS AND PROVISIONS AS ARE
DEEMED NECESSARY OR DESIRABLE, THE PARTIES HERETO AGREE AS FOLLOWS:

ARTICLEI
EFFECT OF THE MERGER

1.01  On the Effective Date of the Merger (as defined in Section 3.01) American shall be merged
into AAIE, which shall be the Surviving Corporation. The corporate existence of AAIE with all its purposes,
powers and objects shall continue unaffected and unimpaired by the merger. As the Surviving Corporation,
AAIE shail succeed to all rights, assets, liabilities and obligations of American as set forth in the Alabama
Non-Profit Corporation Act. The separate existence and corporate organization of American shall cease
upon the Effective Date of the Merger and thereafter AAIE shall continue as the Surviving Corporation under
the laws of the State of Alabama,

1.02  Ifatany time afier the Effective Date of the Merger the Surviving Corporation shall consider
or be advised that any further assignments or assurances in law or any other things are necessary or desirable
to vest, perfect or confirm, of record or otherwise, in the Surviving Corporation the title to any property or
right of American acquired or to be acquired by reason of or as a resuit of the merger, the officers and
directors of American shall and will in the name of American or otherwise execute and deliver all such
proper deeds, assignments and assurances in law and do all things necessary and proper to vest, perfect or
confirm title to such property and rights in the Surviving Corporation and otherwise to carry out the purpose

EXHIBIT A




of this Plan of Merger, and the proper officers and directors of the Surviving Corporation are fully authorized
in the name of American or otherwise to take any and all such action.

ey

~H

_ ARTICLE II
ARTICLES OF INCORPORATION AND BY-LAWS
2.01  The Articles of Incorporation (“Articles™) and By-laws of AAIE as in effect on the Effective

Date of the Merger shail be the Articles and By-laws of the Surviving Corporation until the same shall
thereafter be amended or repealed.

ARTICLE III
GENERAL

3.0l  Articles of Merger shall be filed and recorded in the State of Alabama in accordance with
applicable filing and recording requirements on such date as may be agreed upon by the Constituent
Corporations. The merger shall become effective as of the date of the filing of the Articles of Merger (herein
called the “Effective Date of the Merger”’).

3.02  All expenses incident to the Merger shall be paid by the Surviving Corporation.

3.03 The name and address of the registered agent of AAIE in the State of Alabama immediately
prior to the effective time of the Merger, The Corporation Company, 2000 Interstate Park Drive, Suite 204;
Montgomery, Alabama 36109, shall be the name and address of the registered agent of the Surviving
Corporation in the State of Alabama until changed in the manner provided by law.

304 The directors of AAIE in office at the effective time of the Merger shall be the directors of
the Surviving Corporation until their successors are elected and qualified in accordance with the bylaws of
AAIE.

105 The officers of AAIE in office at the effective time of the Merger shall be the officers of the
Surviving Corporation, holding the offices in the Surviving Corporation which they hold in AAIE, until their
successors are elected or appointed and qualified in accordance with the bylaws of AAIE.

3.06  All corporate acts, plans, policies, applications, agreements, orders, registrations, licenses,
approvals and authorizations of the Constituent Corporations, their respective boards of directors,
committees elected or appointed by their boards of directors, officers and agents, which were valid and
effective immediately prior to the effective time of the Merger shall be taken for all purposes on and after
the effective time of the Merger as the acts, plans, policies, applications, agreements, orders, registrations,
licenses, approvals and authorizations of the Surviving Corporation and shall be effective and binding
thereon as the same were with respect to the Constituent Corporations immediately prior to the Effective
Date of the Merger.

3.07 This Plan of Merger and the transactions contemplated herein may be terminated and the
merger abandoned at any time prior to the Effective Date of the Merger by mutual consent of the Board of
Directors of the Constituent Corporations.

3.08 Neither of the Constituent Corporations has issued any membership interests.



IN WITNESS WHEREOF, the parties have duly executed this Agreement the date above written.

AMERICAN ASSOCIATION OF
INDEPENDENT EMPLOYERS,
A North Carolina nonprofit corporation

e

By: </
ident
ATTES
Secretary
AMERICAN ASSOCIATION OF
INDEPENDENT EMPLOYERS,
An Alabama nonprofit corporation
ATTE
Secretary



STATEOF __ pnNC )
- )ss. ACKNOWLEDGMENT
COUNTY OF ﬁgjlu__) :

On this day; before me, the undersigned, a Notary Public duly commissioned, qualified and acting, appeared in
person the within named Glenda MacKeen and Steve Sandridge, (being the persons authorized by said corporation to
execute such instrument, stating their capacities in that behalf), who stated that they were the President and Secretary,
respectively, of AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS, an Alabama nonprofit corporation,
and were duly authorized in their respective capacities to execute the foregoing instrument for and in the name and behalf
of said corporation, and further stated and acknowledged that they had so signed, executed and delivered said foregoing
instrament for the consideration, uses and purposes therein mentioned and set forth.

GA
IN WITNESS WHEREOF, I have hereunto set my hand and officiat seal thisc?4 _ day of Etgaffj 1999.

. ¢ aud

- Notary Public \)

My Cpmmission Expires:
- 18- 2004
(SEAL)

STATEOF _NC

COUNTY OF Fosyt ) '

On this day, before me, the undersigned, a Notary Public duly commissioned, qualified and acting, appeared
in person the within named Glenda MacKeen and Steve Sandridge, (being the persons authorized by said corporation
to execute such instrument, stating their capacities in that behalf), who stated that they were the President and Secretary,
respectively, of AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS, a North Carolina corporation, and
were duly authorized in their respective capacities to execute the foregoing instrument for and in the name and behaif
of said corporation, and further stated and acknowledged that they had so signed, executed and delivered said foregoing
instrument for the consideration, uses and purposes therein mentioned and set forth.

YA
IN WITNESS WHEREOF, I have hereunto set my hand and official seal thlsa? o day of /—2! 57“5][_, 1999,

‘Y loay C J&d‘

Notary! Public{)

My Commission Expires:
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Secretary of State
Etate of Alabama

} hereby certify. that thig is s
true ang com
document fi




STATE OF

NORTH Department of The
C AROLIN A Secretary of State

To all whom these presents shall come, Greetings:

I, ELAINE F. MARSHALL, Secretary of State of the State of North
Carolina, do hereby certify the following and hereto attached to be a true copy of

ARTICLES OF MERGER
OF

AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS
INTO :
AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS

the original of which was filed in this office on the 3" day of September, 1999.

IN WITNESS WHEREOF, I have hereunto
set my hand and affixed my official seal at the

City of Raleigh, this 3™ day of September,
1999,

/MJW

Secretary of State
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ELAINE F MARSHALL
SECRETARY OF STATE

AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS NORTH CAROLINA
a North Carolina Corporation _

INTO

AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS
An Alabama Corporation

Pursuant to the provisions of the North Carolina Nonprofit Corporation Act, N.C. Gen.
Stat. § 55A-11-01 et seq., American Association of Independent Employers, a North
Carolina nonprofit corporation, and American Association of Independent Employers, an
Alabama corporation, hereby adopt the following Articles of Merger for the purpose of
merging American Association of Independent Employers, a North Carolina nonprofit
corporation, into American Association of Independent Employers, an Alabama nonprofit -
corporation (the "Merger"):

1. The names of the undersigned corporations, the states under the law of which they are
respectively organized, and their dates of incorporation are:

Name of Corporation State Date of Incorporation

American Association of
Independent Employers NC 4/24/75

American Association of
Independent Employers AL 8/24/99

2. The laws of the state of North Carolina where American Association of Independent
Employers is organized permit such Merger.

3. The laws of the state of Alabama where American Association of Independent
Employers is organized permit such Merger.

4. American Association of Independent Employers, an Alabama nonprofit corporation,
shall be the corporation surviving the Merger (the "Surviving Corporation”). The Surviving
Corporation shall continue its corporate existence under, and be governed by, the laws of the
state of Alabama.

5. The name of the Surviving Corporation shall be "American Association of
Independent Employers" as set forth in the Plan and Agreement of Merger attached hereto as



Exhibit "A" (the "Plan"), and the Plan is incorporated herein by this reference. The Surviving
Corporation will be governed by the Articles of Incorporation and Bylaws of American
Association of Hidependent Employers, an Alabama nonprofit corporation.

6. American Association of Independent Employers agrees that it may be served with
process in the State of North Carolina in any action or special proceeding for the enforcement of
any liability or obligation of any constituent corporation, previously amenable to suit in the State
of North Carolina. The post office address to which the Secretary of State shall mail a copy of
any process against it served upon him is 425 West Capitol Avenue, Suite 1800, Little Rock,
Arkansas 72201, and its registered agent at such address is C. Nicholas Thompson. Such post
office address shall supersede any prior address designated as the address to which process shall
be mailed.

7. There are no members entitled to vote on the Plan of either of the undersigned
corporations and the approval of members is not required. The Merger and Plan were approved
by a majority of the directors of American Association of Independent Employers, a North
Carolina nonprofit corporation, in the manner prescribed by the North Carolina Nonprofit
Corporation act, and was approved by a majority of the directors of American Association of
Independent Employers, an Alabama nonprofit corporation, in accordance with the provisions of
the Alabama Non-Profit Corporation Act. The Merger shall be effective as of the date of filing
of these Articles of Merger.

IN WITNESS WHEREOF, the undersigned have executed these Articles as of the A4

day of Q;uﬁgsf_' , 1999,

AMERICAN ASSOCIATION OF
INDEPENDENT EMPLOYERS
(A North Carolina nonprofit corporation)

ATTES
4/'
Secretary
AMERICAN ASSOCIATION OF
INDEPENDENT EMPLOYERS
(An Alabama nonprofit corporation)
ATTESTZ Z A
,V
Secretary




STATEOF NC )
)ss. ACKN EDGM

COUNTY OF fbesyve )

On this day, before me, the undersigned, a Notary Public duly commissioned, qualified and
acting, appeared in person the within named Glenda MacKeen and Steve Sandridge, (being the
persons authorized by said corporation to execute such instrument, stating their capacities in that
behatf), who stated that they were the President and Secretary, respectively, of AMERICAN
ASSOCIATION OF INDEPENDENT EMPLOYERS, an Alabama nonprofit corporation, and
were duly authorized in their respective capacities to execute the foregoing instrument for and in
the name and behalf of said corporation, and further stated and acknowledged that they had so
signed, executed and delivered said foregoing instrument for the consideration, uses and purposes
therein mentioned and set forth.

IN WITNESS WHEREQF, I have hereunto set my hand and official seal this r:? ‘(‘ day of
, 1999,

My Commission Expires:

A- 18 - 2cc4 -
(SEAL)
STATE OF _ N( )

)ss. ACKNOWLEDGME
COUNTY OF Feesytst )

On this day, before me, the undersigned, a Notary Public duly commissioned, qualified
and acting, appeared in person the within named Glenda MacKeen and Steve Sandridge, (being
the persons authorized by said corporation to execute such instrument, stating their capacities in
that behalf), who stated that they were the President and Secretary, respectively, of AMERICAN
ASSOCIATION OF INDEPENDENT EMPLOYERS, a North Carolina nonprofit corporation,
and were duly authorized in their respective capacities to execute the foregoing instrument for
and in the name and behalf of said corporation, and further stated and acknowledged that they
had so signed, executed and delivered said foregoing instrument for the con51derat10n uses and
purposes therein mentioned and set forth,

N
IN WITNESS WHEREQF, I have hereunto set my hand and official seal this R day

of QLidyst-, 199.
o ‘Yo C \.)lOAi
Notary Public Q

My Commission Expires:
A-16-20c4




PLAN AND AGREEMENT OF MERGER

BN

THIS PLAN AND AGREEMENT OF MERGER (hereinafter called “Plan of Merger™), dated as of
August 24, 1999, is by and between AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS, a
North Carolina nonprofit corporation, (hereinafter called “American” or “Merged Corporation™), and
AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS, an Alabama nonprofit corporation
(hereinafter called “AAIE” or “Surviving Corporation”). American and AAIE are the constituent
corporations to the merger and are sometimes hereinafter called the “Constituent Corporations.”

WHEREAS, American is a nonprofit corporation duly organized and validly existing under the laws
of the State of North Carolina; and

WHEREAS, American desires to redomesticate in Alabama; and

WHEREAS, AATE is a nonprofit corporation duly organized in the State of Alabama solely for the
purpose of serving as the corporation for redomestication of American in Alabama; and

WHEREAS, AAIE is a nonprofit corporation validly existing under the laws of the State of
Alabama; and :

WHEREAS, the Board of Directors of the constituent Corporations have approved this Plan and
Agreement of Merger, N

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND THE MUTUAL
COVENANTS CONTAINED HEREIN, AND FOR THE PURPOSE OF PRESCRIBING THE TERMS AND
CONDITIONS OF THE MERGER, AND SUCH OTHER DETAILS AND PROVISIONS AS ARE
DEEMED NECESSARY OR DESIRABLE, THE PARTIES HERETO AGREE AS FOLLOWS:

ARTICLEI
EFFECT OF THE MERGER

1.01  On the Effective Date of the Merger (as defined in Section 3.01) American shall be merged
into AAIE, which shall be the Surviving Corporation. The corporate existence of AAIE with all its purposes,
powers and objects shall continue unaffected and unimpaired by the merger. As the Surviving Corporation,
AAIE shall succeed to all rights, assets, liabilities and obligations of American as set forth in the Alabama
Non-Profit Corporation Act. The separate existence and corporate organization of American shall cease
upon the Effective Date of the Merger and thereafter AAIE shall continue as the Surviving Corporation under
the laws of the State of Alabama.

1.02  Ifatany time after the Effective Date of the Merger the Surviving Corporation shall consider
or be advised that any further assignments or assurances in law or any other things are necessary or desirable
to vest, perfect or confirm, of record or otherwise, in the Surviving Corporation the title to any property or
right of American acquired or to be acquired by reason of or as a result of the merger, the officers and
directors of American shall and will in the name of American or otherwise execute and deliver all such
proper deeds, assignments and assurances in law and do all things necessary and proper to vest, perfect or
confirm title to such property and rights in the Surviving Corporation and otherwise to carry out the purpose

EXHIBIT A




of this Plan of Merger, and the proper officers and directors of the Surviving Corporation are fully authorized

in the name of American or otherwise to take any and all such action.

!
§

o
Hl

.

ARTICLE I
TICLE IN: RATION BY-TAW

201  The Articies of Incorporation (“Articles™) and By-laws of AAIE as in effect on the Effective
Date of the Merger shall be the Articles and By-laws of the Surviving Corporation until the same shall
thereafter be amended or repealed.

ARTICLE III
ENERAL

3.01  Articles of Merger shall be filed and recorded in the State of Alabama in accordance with
applicable filing and recording requirements on such date as may be agreed upon by the Constituent
Corporations. The merger shall become effective as of the date of the filing of the Articles of Merger (herein
called the “Effective Date of the Merger™).

3.02  All expenses incident to the Merger shall be paid by the Surviving Corporation.

3.03  The name and address of the registered agent of AAIE in the State of Alabama immediately
prior to the effective time of the Merger, The Corporation Company, 2000 Interstate Park Drive, Suite 204, ~
Montgomery, Alabama 36109, shall be the name and address of the registered agent of the Surviving
Corporation in the State of Alabama until changed in the manner provided by law.

3.04  The directors of AAIE in office at the effective time of the Merger shall be the directors of
the Surviving Corporation until their successors are elected and qualified in accordance with the bylaws of
AAIE,

3.05 The officers of AAIE in office at the effective time of the Merger shall be the officers of the
Surviving Corporation, holding the offices in the Surviving Corporation which they hold in AAIE, until their
successors are elected or appointed and qualified in accordance with the bylaws of AATE.

3.06  All corporate acts, plans, policies, applications, agreements, orders, registrations, licenses,
approvals and authorizations of the Constituent Corporations, their respective boards of directors,
committees elected or appointed by their boards of directors, officers and agents, which were valid and
effective immediately prior to the effective time of the Merger shall be taken for all purposes on and after
the effective time of the Merger as the acts, plans, policies, applications, agreements, orders, registrations,
licenses, approvals and authorizations of the Surviving Corporation and shall be effective and binding
thereon as the same were with respect to the Constituent Corporations immediately prior to the Effective
Date of the Merger.

3.07  This Plan of Merger and the transactions contemplated herein may be terminated and the
merger abandoned at any time prior to the Effective Date of the Merger by mutual consent of the Board of

Directors of the Constituent Corporations.

3.08  Neither of the Constituent Corporations has issued any membership interests.



IN WITNESS WHEREOQF, the parties have duly executed this Agreement the date above written.

ATTESY

)

Secretary

ATTEST:

Secretary

AMERICAN ASSOCIATION OF
INDEPENDENT EMPLOYERS,
A North Carolina nonprofit corporation

AMERICAN ASSOCIATION OF
INDEPENDENT EMPLOYERS,
An Alabama nonprofit corporation




STATEOF nNC )

)ss. ACKNOWLEDGMENT
COUNTY OF Fo%\l‘l‘u )

On this day, before me, the undersigned, a Notary Public duly commissioned, qualified and acting, appeared in
person the within named Glenda MacKeen and Steve Sandridge, (being the persons authorized by said corporation to
execute such instrurnent, stating their capacities in that behalf), who stated that they were the President and Secrefary,
respectively, of AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS, an Alabama nonprofit corporation,
and were duly authorized in their respective capacities to execute the foregoing instrument for and in the name and behalf
of said corporation, and further stated and acknowledged that they had so signed, executed and delivered said foregoing
instrument for the consideration, uses and purposes therein mentioned and set forth.

GA -
IN WITNESS WHEREOGF, I have hereunto set my hand and official scal thisc0%f._day of H2(Q) 4st 1999,
7

YN\ Qﬂlm:?

Notary Public \)

My Commission Expires:
4 - 18- 7004

(SEAL)

STATEOF N(C.

)ss. ACKNOWLEDGMENT
COUNTY OF Foesytt )

On this day, before me, the undersigned, a Notary Public duly commissioned, qualified and acting, appeared
in person the within named Glenda MacKeen and Steve Sandridge, (being the persons authorized by said corporation
to execute such instrument, stating their capacities in that behalf), who stated that they were the President and Secretary,
respectively, of AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS, a North Carolina corporation, and
were duly authorized in their respective capacities to execute the foregoing instrument for and in the name and behalf
of said corporation, and further stated and acknowledged that they had so signed, executed and delivered said foregoing
instrument for the cons1derat10n uses and purposes therein mentioned and set forth.

YA
IN WITNESS WHEREOF I have hereunto set my hand and official seal this X 4 day of /'k K] ng— 1999,

NYlaayg C \JJQA

Notary{ Public'\g

My Comnnssmn Expu'es
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. Department
State of Depa
]}itjlﬂtl]_ Secretary of State

Carolina

To all to whom these presents shall come, Greeting:
I, Thad Eure, Secretary of State of the State of
North Carolina, do hereby certify the following and

hereto attached ( s sheets) to be a true copy of

ARTICLES OF INCORPORATION
OF

AMERICAEN ASSOCIATION OF INDEPENDENT EMPLOYERS

and the probates thereon, the original of which was
filed in this office onthe == day of “ it 1975,
after hﬁvz‘ng been found to conform to law.

In Witness Whereof, I have hereunto set my hand

and affixed my official seal.
Done in Office, at Raleigh, this 24t day

T

of April in the year of our Lord 19+s.
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Seeretary of State
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Deputiyp”Secretary of State
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. .pupposes of the corporation, Notwithstanding any other provisions of

‘section 501 (c) of the Internal Revenue Code of 1954,

(h) To provide consulting and planning services to its members
in all areas of financial planning, insurance planning, fringe henefit
planning and {improvement of business and administrative procedures,

Article Four

The corporation shall have members which may be divided into
such classes as shall be provided in the bylaws. A)l members shall be
accepted, appointed, elected or designated in the manner provided in the
bylaws. | ‘ |
|  Artidle Five

The directors of the ecorporation ghall be elected by the members
in the manner provided in the bylawa.’

Article Six

No part of the net earnings .of the corporation shall inure to the
henefit or be distributable .to its m;embers, directors, officers or other
private pel;sons, except that the corploration shall be authorized é.nd

empowered to pay reasonable compensation for services and expensed

rendered and to make payments and digtributions in furtherance of the

these articles, the corporation shall not carry on any other activities

not permitted to be earried on by a corporation exempt from taxation under

Upon the digmolution of the corporation, the Board of Directors
after paying or making provisions for the payment of all the liabilities of
the corporation, shall dispose of all ;‘.he assets of the corporation excluaively
for the purposes of the corporation in such manner to be such organization
or organizations organized=and ope;:ated exclusively for such purpeses as
shall at that time qoalify as an exempt organization or organizations under
section 501 {c) of the Internal Revenue Code of 1954 as amended, as the
Toard of Directors shail determine,

Any auch asgets hot'f;aﬁ;dl:splqsed of ehall Le disposed of by the
General Court of Justice éf 1;he ‘.c.:ounty in which the principal office of the

corporation is then located, exclusively for such purposes or to such

4 ook | 20 0P A
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organization or organizations as that‘coﬁ?t shall'détermine which are
organized and operated exclusively for such purposes.
Article Beven
The:.éddress of the initial registered office of the gorporation
in the State of N.ofth Ci;r-alina 1g 130 North Arlington Street, Salisbury,
Ro;van County, North-Carofina 28144, .and the name of its initial regiatered
agenﬁ at such address iz Wilbert L. Hollman,
. Article Eight
The number of directors constituting the inftial Board of
Directors shall be threey and the 'names and addregses of the peraons who
are to serve as .the initial dlrectoré artlﬂ

Wilbert 1., Holloman 130 North Arlington Street
Saligbury, North Carolina 28144

Harry P, Ward 1215 Marlborough Lane -
Wington-Salem, North Carolina 27105

C. Banks Finger 102 Last King Street
Boone, North Carolina 28807

. Article Nine

The name and address of the incorporator is:

C, Banks Finger 102 Eagt King Street
’ i - ' Boone, North Carolina 286807

IN WITNESS WHEREQOF, I have hereunto set my hand this

the 22nd day of April, 1975.

S

C. Banks Finger ()
STATE OF NOR:TH CAROLINA |
COUNTY OF WATAUGA
I, Jaffa L. Watson, a Notary Public of said county, do ﬁereby
certify that C, Banka inger peraonally' appeared before me this dajr and
acknowledged the due execution of the foregoing instrument.
| Witnesas my hand ?{nd offieial seal, this th
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FiNGER & GREENE
ATTORNEYS
BOONE. N C. 28607

PHONE 264-6126

‘financial forecasting and planning economic studies and all other types of

ARTICLES OF INCORPORATION
OF

AMERICAN ASSOCIATION OF INDEPENDENT EMPLOYERS

I, the undersigned natural person of the age of eighteen years or
more do hereby organize a non-stock, non-profit membership corporation
under and by virtue of the laws of the State of North Carolina, as contained
in Chapter 55 A of the General Statutes of North Caroclina, entitled "Non-
Profit Corporation Act”, and the several amendments thereto, and adopt’

the following Articles of Incorporation.

Article One
The name of the corporation is AMERICAN ASSOCIATION OF
INDEPENDENT EMPLOYERS.
Article Two
The period of duration of the corporation shall be perpetual.
Article Three
The purposes for which the corporation is organized are:
(a) To represent the interest of its members.
‘ (h) - To provide for the collection and dissemination among its
members of statistical data and technical informaiion relating to employee
relations, owner and employee fringe benefits, compensation studies,

information as shall be mutually advantageous to its members.

(¢) To promote '_squp_d financial and businegs planning practices
among its membership, ' S

{(d) To promote and hold management institutes, seminars and
other meetings, conferences and forums to improve the management and
technical knowledge of the members. To promulgate finaneial, technical
and fringe benefit news and matters of interest to members and the public.

{e) To publish from time to time reports, studies and other
publications of general or speeific interest to its members and the public.

{f) To contribute fo educational and charitable funds as may be
authorized by the board of directors.

{g) To print publish and otherwise digsseminate materials, studies
and analysis and other information through the medium of pamphlets, books, !
brochures, magazines, newspapere and all forms of publications, radio,
television and all other means of trangmitting information to its members
and the public, and to own and operate all types of machinery and equipment
necessary for said purposes.




(h) To prdvide consulting and planning services to its membe'rs .
in all areas of financial planning, insurance planning, fringe benefit
planning and improvement of business and administrative procedures.

Article Four

The corporation shall have members which may be divided into
such classes ag shall be provic_led in the byla.v\‘rs.' All members shall be
accepied, appointed, }alected or designated in the manner provided in the
bylaws.
- Axticle Five
The directors of the corporation shall be elected by the members
in the manner provided in the bylaws.

Article Six

No pari of the net earnings of the corporation shall inure fo the
benefit or be diétributable to itg members, directors, officers or other
private persons, except that the corporation shall be anthorized and
empowered to pay reasonable compensation for services and expenses
rendered and to make payments and distributions in furtherance of the
purposes of the corporation. Notwithstanding any other provisions of
these articles, the corporation shall not carry on any other activities
not permitted to be carried on by a corporation exempt from taxation under
section 501 {c) of the Internal Revenue Code of 1954.

Upon the dissolution of the corporation, the Board of Directors
after paying or making prévisions for the payment of all the liabilities of
the corporation, shall digpose of all the assets of the corporation exclusivel
for the purposes of the corporation in such manner to be such organization
or organizations organized and operated exclusively for such purposes as
shall at that time qualify as an exempt organization or organizations under
gection 501 {c} of the Internal Revenue Code of 1954 as amended, as the
Board of Directors shall determine.

Any such assets ,Elo‘g_\'._s{);_di_.sp_qﬁed of shall be disposed of by the

General Court of Justice of the county in which the principal office of the

corporation is then located, exclusively for such purposes or to such



s

organization or organizations as that court shall determine which are
organized and operated exclugively for such purpdses.

Article Seven

Theiaddress of the initial régistei'ed office of the cprporatiom

in the State of North C‘ef'ro]?ina is 130 North Arlington Sireet, Salisbury;
Rowan County, North Carclina 28144, and the name of its initial registered
agent at such address is Wilbert L. Hollman.
Article ight
The number of directors consiituting the initial Board of
Directors shall be three; and the names and addresses of the persons who
are to serve as the initial directors are:

Wilbert L. Holloman 130 North Arlington Street
Salisbury, North Caroclina 28144

Harry P, Ward 1215 Marlborough Lane

Wington-Salem, North Carolina 27105

C. Banks Finger 102 East King Street
' Boone, North Carolina. 28607

Article Nine
The name and address of the incorporator is:

C. Banks Finger 102 East King Sireet
Boone, North Carolina 28607

IN-WITNESS WHEREOF, I have hereunto set my hand this

%Aﬁ/

the 22nd day of April, 1875,

C. Banks Finger
STATE OF NORTH CAROLINA
COUNTY OF WATAUGA

I, Jaffa L. Watson, a Notary Public of said county, do hereby
certify that C. Banks Finger personally appeared before me this day and

acknowledged the due execution of the foregoing ingtrument.

Wl'tness my hand and official seal this the 22nd da ‘Q,'E%OI &4}
@,

'\\
April, 1878, : /om%
. (,. xfa///" () jé/%g
/ 77 Notary Public wd ;_WQ.
. : - LS

Qs

My commission expires:

1-21-80

SHAL)
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STATEMENT OF CHANGE OF REGISTERED
OFFICE OF
AMERLCAN ASSOCIATION OF INDEPENDENT EMPLOYERS

The undersigned domestic corporation submits the following
statement for the purpose of changing its registered office in the
State of North Carolina.

1. The name of the corporation is American Association of
Independent Employers.,

2, 'The address of its present registered office is 130 North
Arlington Street,. Salisbury, Rowan County, North Carolina 28144.

3. The address to which its registered office is to be
changed is P. 0. Box 11107, Suite F 8005, Silas Creek Parkway
Extension, Forsyth County, North Carolina 27106,

4. The name of its present registered agent is Wilbert L.
Holloman.

5. The address of its registered office and the address
of the business office of its registered agent, as changed, will
be identdical.

6. Such change was authorized by resolution duly adopted
by the beard of directors of the corporation.

IN WITKESS WHERECF, this statement is signed by t president
and secretary of the corporation tlite the _ {_ day of s

1977.

1 AMERTCAN ASSOCIATION OF INDEPENDENT
EMPLOYERS

Qia{"//@e@w

Wllbert L. Hollowman, President

g ¢
By (<i2%i4§§£;;fbx4i;£22;u (o
¢. Banks Finger, Secretgﬁy

e

"STATE OF NORTH CAROLINA

COUNTY OF FORSYTH

1,  E e’ /44£lgﬁﬁprdﬂ/LH/ , a Notary Public, here-
by certify that on this the day of 5%2 é‘:ﬁ; s, 1977, per-
sonally appeared before me Wilbert L. Hollow#m and C. Banks Finger,
each of whom being by me first duly sworn, declared that they signed

the foregoing document in the capacity indicated, that they are
authorized so to sign, and that the statements therein contained are

true.

Notary Public

My commission expires:

OFFICIAL SEAL
Nmary Pubtlc, North Carolina
ounty Of Forsyth
ELNER HOLLOMA
My e ommislan dxplres Aug.31,1
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